FORMD - N Eren NS PRI
' SECURITIES AND EXCHANGE COMMISSION [

o I

| 08082381
NOTICE OF SALE OF SECURITIES SEC REORLY
PURSUANT TO REGULATION D, Prefix | Sle“a'
SECTION 4(6), AND/OR T
UNIFORM LIMITED OFFERING EXEMPTION l o

Rame of Offering (O w if this is an amendment and name has changed, and indicate change.)'
Private Placement of Limited Partnership Interests of LKCM PRIVATE DISCIPLINE (QP), L.P.
Filing Under (Check box(es) that apply): L] Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) L ULOE FHOCESSEI )

Type of Filing: 0 New Filing Amendment

A. BASIC IDENTIFICATION DATA

1, Enter the information requested about the issuer

Y

Name of [ssuer (O check if this s an amendment and name has changed and indicate change.)

LKCM PRIVATE DISCIPLINE (QP), L.P. FINANC'N-

Address of Executive Offices (No. and Street, City, State, Zip Code) Telephonc Number (Including Area Codc)
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102 (817) 332-3235

Address of Principal Business Operations  (No. and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)
Brief Description of Business . )
Investment Partnership v
Type of Business Orgamzauon

e

O corporation a limited partnership, already formed ’ O  other (please specify):
[ business trust . [ . limited partnership, to be formed
Month Year ]
Actual or Estimated Date of Incorporation or Organization: b b2 o Ts | Actual ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: .
Who Must File, All issuers making en offering of securities in reliance on an exemption uada Regulation D or Section 4(6), 17 CFR 230,501 &1 seq. or 15 U.S.C. 77d(6}.

Wher To File: A notice rmust be filed no |ater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is
received by the SEC at the address given below or, if received at that address afier the date on which it is due, on the date it was mailed by United States regisiered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N,W,, Washington, D.C, 20549.

Capies Required. Five (5) copiey of this notice must be filed with the SEC, one of which mirst be manually signed. Any copies not manually signed tiust be photocopics of the rm.mully signed copy or bear typed or printed
signatures.

Information Required, A new ﬁlmg must contain all information requested, Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Part C, and any marerial
changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There iy no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Qffering Exemption (ULQE) for sales of securities in those states that have adopred ULOE and that have adopted this form, lssuers relying on ULOE
must file a sepacaie notice with the Securities Administrator in cach state where salts are to be, or have been made. [F a state requires the payment of s fee as a precondition to the ¢laim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resutlt in a loss of the federal exxamption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice,

Potential p who are to respoad to the collection of information contained in this form are not required to respond unless the form displays & currently valid OMB control number.

SEC 1972 (2-97)
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A, BASIC IDENTIFICATION DATA

Enter the information requested for the fo]lowing{'

Each promoter of the issuer, if the issuer has been orgamzed within the past five jf‘a.l'S

ISSU.CI'

e T a

Each general and managing partner of partnership issuers.

Each beneficial owner having the power to vote or dispose, or direct the v2iz or d:cﬁosmon of, 10% or more of a class of equity securities of the

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer L] Director General and/or
Managing Partmer
Full Name (Last name first, if individual)
LKCM Private Discipline Management, L.P., Generai Zartner
Business or Residence Address (Number and Street, Cily, State, Zip Zode)
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102
Check Box(es) that Apply: [ Promoter [J Beaeficial Owner O Execusive Officer [0 Director General and/or
) . Managing Partner
Full Name (Last name first, if individual)
LKCM Alternative Management, LLC, Generat Partner of General Partner
Business or Residence Address (Number and Street, City, State, Zip Code)
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102 .
Check Box(es) that Apply: [ Promoter O Beneficial Owner O Executive Officer [J Director General and/or
. Managing Partner
Full Name {Last name first, if individual)
King, J., Luther, Jr., President of General Partner of General Partner
Business or Residence Address (Number and Street, City, State, Zip Code}
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102
Check Box(es) that Apply: [ Promoter (3 Beneficial Owner Executive Officer O Director [ General and/or
Managing Partner
Fuli Name (Last name first, if individual)
King, J. Bryan, Vice President of General Partner of General Partner
Business or Residence Address (Number and Street, Ciiy, State, Zip Code)
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102
Check Box(es) that Apply: (] Promoter [ Beaeficial Owner Executive Officer L1 Director [ General and/or
‘ - Managing Partner
Full Name (Last name first, if individual)
Prigel, Kevin, D., Secretary of General Partner of General Partner
Business or Residence Address (Number and Street, City, State, Zip Code)
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102
Check Box{es) that Apply: (] Promoter [1 Beneficial Owner Executive Officer O Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Lavish, James, A., Chief Operating Officer of General Partner of Genzral Partner
Business or Residence Address (Number and Street, City, State, Zip Code)
301 Commerce Street, Suite 1600, Fort Worth, Texas 76102
Check Box(es) that Apply: ] Promoter 3 Beneficial Owner 3 Executive Officer U Director [ General and/or

Managing Partner

Full Name (Last name first, if i-dividual)

Business or Residence Address (Nxmber and Street, City, State, Zip Code)
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7 P, INFORMATION ABOUT OFFERING

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investers in this offering? Yes No
Answer also in Ap2endix, Column 2, if filing under ULOE. 0

2. What is the minimum investment that will be acééﬁ?éd from any individual® Tk $ _100,000.00
3. Does the offering permit joint ownership of a single unit: Yes No
a

4,  Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. 1f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. [f more than five
(3) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)

Business orVResidcnce Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” 0 check INIVIQUAL STAIES) ....vvecrecveeverreerereereiseersenieeneesraeseiseeaseesseseesssssessessssnesesssesnsseassssersseessasenseovensreeen L] All StALES
[AL] [AK] [AZ] /[AR] [CA] [CO] [CT] [DE) ([DC] [FL} [GA] ([HY [ID)
[IL] [N] [1A] '[KS] [KY] [LA] [ME] (MD] ([MA] [MI]] [MN] ([MS] [MO]
MT] [NE] [NV] [NH] [NJ] [NM] [NY] ([NC] ([ND] [OH] [OK] [OR] [PA]
[R] [SC} [SDI b [TN] [TX] [UT] ([VT] [(VA] [wA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individuval)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Sclicit Purchacers
{Check “All States™ or check INdividual SEALES) ...cc.ccceivriarisiorie e reevarisbese e e e seesere st b see e aassreabsrants fememsseeenransasssedstteannesaen J - All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] ([DE] |[DC] [FL} [GA] (&} [ID:
{IL] [IN] [TA] [KS] [KY] [LA] [ME] (MD] [MA] [MI] [MN)} ([MS] (MO]
(MT] [NE] ([NV] [NH] [N} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA)
[RI] [SC] (SO} [TN] [T (UT]  [VT) [VA] [WA] ([WV] [WI] ([WYl |[PR]

Full Name (Last name first, if individual}

B.usiness or Residence Address (Numer and Street, Cit)}, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” 0r 2heck INAIVIAUR] STAES) cvvvvvcrsuoeoeeeeriemsiioeeeeeeeeaessiesstt oo ssasess oot sbbtese s eeeessosemsertesseaeebesesemsemmenstbas oo O Al Statcs

[AL]  [AK] [AZ] [AR] [CA; [CO} [CT] ([DE] ([BC] [FL] [GA] [H]] [ID]
(L) (Nl (1Al [K5] [KY] [LA] [ME] [MD] [MA} [MIj [MN] [MS] [MO]
[MT] [NE} [NV] INdA) [N} (NM} (NY] ([NC] (ND} [OH) [OK] ([OR] [PA]
IR [SC] [SD] [TN] (TX] [UT] [VT] [VA] [WA] ([WV] [WI] [WY] [PR]

«Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS._ EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and 1hc*t'6‘fzfl‘ amount
atready sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange
offering, check this box 0 and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEDEeu 1 vvesurevarereerrasseseesss st seerssrae e s sae e erras s e s s s e sa e et e R an s s renerrneasenes $ 0 $ 0
EQUILY ... ecceeeececiemamerac e ee s ccrear s sese s ecesse s rea s sces e ea s s er e se e un et e as s rra e e e na e ens $ 0 s 0
O Common [J Preferred

Convertible Securities (in¢luding warrants)..........coeeveereereervvesieecnenn. v e 3 0 $ 0
Partnership INETESES. .....c.oc e rcrcrriree e e ses e ren et sttt st $_61.500000.00 $__61.500,000.00
Other (Specify Yerreerinercnnerrerrensabbanrsenesesaenstee s 0 $ 0

TOAD 1ottt er e R e e e et nan s $__61,500,000.00 $__61.500,000.00

- Answer also in Appendix, Column 3, if filing under ULOE

2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter “0” if the answer is “none” or “zero.”

Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEAIE INVESIOTS ..o et ee st et restaeesssrersssaesse s eresseresssassasssssonessnrsntassnsseareons 22 $__61.500,000.00
NON-2CCrEAIEd IMVESIONS .vovvveieecces e vernne e iaeesernee e beas e ses s rebebateaseseserasse st e snseens 0 3 o _ __
Total (for filings unds: Rule 504 oniy}... N/A WA
Answer also in Apper:ix, Column 4, lf i'ling undcr ULOE
3. Ifthis filing is for an offering unde. Nuie 524 o 5085, enter the information requested fo- all
securities sold by the issuer, to date, in ofierings of the types indicated, in the twelve (12)
manths prior to the first sale ¢ sccuiities in this offering. Clazsify securities by type listed in
Part C-Question 1,
Type of offering Type of Dollar Amourit
‘ Security Sold
Rule 505........coovemrireeninnnns et treresinner et o R et ae e neg 4RSS ne e neg e sk ae e e An e b ene e e aas s nanabn N/A s N/A
Regulation A ) N/A $._ N/A
RUIE S04 ..ot e e s ettt b bt semere b s bbb e re et bebe b chns senaras b e et s berensseerapabtas N/A £ N/A
Total N/A $ NIA

142 in connection with the issuatice and distiibution of the securities in
this offering. Exclvde amount: e oy solely tc coganizaticn exzpzases of the issuer. The information may
be given as subject to futw.e coriinaencies. ‘fthe amount of an exp enditure is not known, furnish an
estimate and check the box to tuv iofi of the estimate,

4. a. Furnish a statement =f ele ez

TTANSTEE ABETES F2E5 11 rcirenin s rrisas e es et asa b rens st 4 S ens s e aab e B e43 1 e aababas b a1 shvra s s sesbanstes C $ o
Printing and Engravis-;Z.8:% ] $ 0
LERAL FEES ...t rsivaseeoneerararas s saoeeeeraveres s eenassesra e reas st anessesesanss s aassssasa s i e s amatsan b anses e aeaa b sar st anabeterns $__ 10,000
ACCOUNNE FES..vinncreesimnrentiacnesnam et emssease s s ease et s e st e eee e s s s e ene e ERe bbb e oRE R bbb s ceea s abbi 3 __0
Engineering Fees a $ 0
Sales Commissicns (specify finder’s fees separately) O $ 0
Oher BaPenses (HAentify oo et e e e e e s e eean b rebene 0O 5 v}

TOTAL coruetieei e rret et een bbbt ee ek b e e a et SR bR ene a2 ran Rt h e ne e reaeae e $__ 10,000
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C. OFFERING PRICE, NUMBER OF INVESTCR?, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offeriﬁg price given in responss té Part C-Question 1
and total expenses furnished in response to Part C-Question 4.a. This difmence is the “adjusted gross
Proceeds 10 the dSSUET.™ ... et et s enti s

5. Indicate below the amount of the adjusted gross proceeds o the issuer used or proposed to be used for
each of the purposes shown, 1f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate, The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C-Question 4.b. above,

SAAMEES ANA FEES.......cooieeiiie sttt e bbb st a b ans (W]
PUICHESE OF 18R] BSLALE . ....cvu.cereeeersvrieuceimeeesssarssns e sessresss s st s tsssennsns s tsnsnsssemsensas st smsssenssesechd
Purchase, rental or leasing and insta].lation of machinery and equipment..........ccccceeveevereeereenrn L2
Construction or leasing of plart huildingz ard facilities ..., (W]

Acquisition of other businesses (including the vaiue of securities involved in this offering that

may be used in exchange for the assets or securit'ec of another issuer pursuant to 7, merge:s......2]
Repayment of indebtedness..........c.vvcvvmrennivsrms s comsstressssissee s sesssosesstesas st ssssas oo -
WOTKING CAPIAY.....ovvvvoeeeeeerssctssasesesessssresesssas eraes e ssss s ssees s s b bt eeees s 4t n e O
Other (specify) (investments) ............coocrinenn..... et nen et -
COIUMN TOALS.....corveerer et ne e rcasteas e e raresraeeee s s easar e es st ears s b s e seac s rasabebes sesbons |
Total Payments Listed (colnny 50tals 2AAeGET ... creeeircc et seieses e erarssisese s enssrsesesesnnsac s ens

$_61.490.000.00

rayments to
Officers,
Directors, & Paymer.ts To
Affiliates Otkers
$ 0O $
$ [ $
s n b
O h
s a £
$ O 5
3 _ 3 §__31.,490.000.00

$ 3 $_51.490.000.00

$_61.490.000.00

_ D. FEDERAL S.GNAZURE

The issuer has duly caused this notice to b2 signed by e undersigied duly authorized person, I this notice is filed under Rule 505, the foilowing
signature constitutes an undertaking vy ihe issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer o any non-accrecited invester pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) l Signatur s Date
LKCM Private Discipline (C2), L.P. /2__ November {3 , 2006
Name of Signer (Prini or Type) ,Tﬁe of 8igner érim/or Tyﬁ

J. Bryan King Vice President of LKCM Alernative Management, LLC, general partner of LKCM Private

L Discipline Management, L.P., gen=ra! partaer

ATTENTION

. —. T

Intentional misstate :nts or omissiung of fact constitute fed -t criminal - “alati 2i:a.

d-FORM D (11_06)LKGM PRIVATE CISCIPLIN.: U2(1444308_7) Fage 5 o
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. E. STATE SIGL.. T JRE

~ 5 ’ -
¥

1. Is any party described in 17 CFR 230.262 presently subject to any of the 2isqualification provisions of such Yes No
TUIE? ettt ettt eta st se st e s e et e e e eeee s ase s 2saa ss s em b beme se e remere e eme st s anmese e eraeeeaAseEsaeaoseas ot e e e mteetemamtemems e e s nnnn O

See Appendix, Column 5, for state respcnse.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of zny state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnich to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the stzte in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by *e
undersigned duly autherized person.

Issuer (Print or Type) Signature Date
LKCM Private Discipline (QP), L.P. ' /A?,_, 4 November |3, 2006
. —r - ( / — -
Name of Signer (Print or Type) itle of Sigrer (Pﬁ or Type?
J. Bryan King Vice President of LKCM Aliernative Management, LLC, general partner of LKCIA Private

| Discipline Management, L.F., general partner

Instruction:
Print the name and title of the signizg representative under his zignature for the state portion o7 tizis form.. C e copy of ever; notize on Form D must
be manually signed. Any copies nct miznually signed must b= shotocopies of ine manually sign:d cop; = bear tyred or printec iprazires.
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Type of security
Intend to sell to and aggregate Disqualification unden
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Item 1) (Part C-Item 2) (Part E-Item 1)
Limited Number of Number of Non-
Partnership Accredited Accredited

State Yes No Interests Investors Amount Investors Amount

AL .

| AK

AZ )

AR '

CA

co

CcT *

DE

DC

FL Pa];-it;::i:gip

No Interests 2 $700,0¢2 0 50 No
. $700,000

GA

HI ‘

ID

IL

IN

IA

KS

KY

LA

ME

MD

MA

MI

MN

MS

d-FORM D {41_0B)LKCM PRIVATE DISCIFLiive 2P 1444309_7)
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Type of security
Intend to seil to and aggregate iDisqualiﬁcatic.n under]
non-accredited offering price State ULOE (if yes,
investors in State | offared in state atiach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Item 1) (Part C-Item 2) (Part E-lItem 1)
Limited Number of Number of Non-
Partnership Accredited Accredited
State Yes No Interests Investors Amount Invastors Amount
MO
MT
NE
NY
NH
NJ !
Limited ]
NM .
Partnership -
No Interssts 1 $1,000,000 0 50 No ‘
$1,036,000 1
NY
NC
ND
OH
Limited
OK Partershis
No Tntezests i $1,000,000 0 $0 No
51,000,000
OR }
PA i
£
RI
!
sC i
SD
TN
Limited —
> Partnership . « .
No Interests 18 $58,800,000 3 50 *lo
$58,800,000
uT
vT
VA

d-FORM D (11_06ILKCM PRIVATE DISCIPL . Qi-{1444308_7)
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Type of security
Intend to sell to and aggregate Disqualification under
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
{Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Item I) * (Part C-Item 2) (Part E-Item 1)
Limited Number of Number of Non-
Partnership Accredited Accredited
State Yes | No Interests Investors Amount Investors Amount
WA
WV
Wi -I
wY i {
PR
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